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COPYRIGHT, PATENT, TRADEMARK AND LICENSE MORTGAGE

THIS COPYRIGHT, PATENT, TRADEMA
. ] HT, , RK AND LIC
(this Mpﬁgage .) made as of this 7th day of February, 2001, by WEC COI\F;Il}\’Ii}IS\I%\(/I(Z};)z(I}AGE
(i:r?rfporatlo?,F having an office at 6944 Newburg Road, Rockford, Illincis 61108 (“i\flortg: Vﬁﬁ
n :;erl toon t;l[;ff C()Iéfsg?j; (ftC})l?iOIZATION;la Rhc;de Island corporation, as a Lende;g’ and
_ enders, with an offi i i
1400, Chicago, Illinois 60606 ("Mortgagee"). n offiee at One South Wacker Drive, Suie

. W.HEI;EAS, Mortgagor, Mortgagee, and various Lenders are parties to a certain
Other_Wise mo?gg thgreiment‘lx dated February 7, 2001, (as from time to time amended or
ified, the "Loan Agreement"), and other Loan Do '
(collectively with the Loan Agreement and’ ' i O e oot
. , as each is from time to time amended or o i
1 . : " . th
;r;)o;i;fxc;c/i{,otr}t\e Fman%mtgh Agrgemcnts ) which Loan Agreement provides, among other fhrivrtlgsse
gagee and the other Lenders to, from time to time, e , 1 ’
0 , , extend credit to or fi
;Cczum of fI}dortgago.r aqd (i1) fo.r the grant by Mortgagor to Mortgagee, on behalf of itse(]); atxlal;
1‘en. ers, of a securﬂy interest in substantially all of Mortgagor's assets, including, without
1Hult.anqn, the copyrights, copyright agreements, copyright applications, patent’s patent
applications, trademarks, trademark applications, trade names, service marks serviée mark
applications, goodwill and certain licenses of Mortgagor; ’

NOW, THEREFORE, in consideration of the premises set forth herein and for
other good and valuable consideration, the receipt, sufficiency and adequacy of which are
hereby acknowledged, Mortgagor agrees as follows:

1. Incorporation_of Financing Agreements. The Financing Agreements
and the terms and provisions thereof are hereby incorporated herein in their entirety by this
reference. All terms capitalized but not otherwise defined herein shall have the same

meanings herein as in the Loan Agreement.

2. Morteage of Copyrights, Patents. Trademarks and Licenses. To secure
the complete and timely payment and satisfaction of all of the Obligations, Mortgagor hereby
grants to Mortgagee for its own benefit and the benefit of Lenders, and hereby reaffirms 1ts
prior grant pursuant to the Financing Documents of, a continuing security interest in all of 1ts

now existing and hereafter created or acquired:

(1) copyrights, rights and interests in copyrights, works protectable
by copyrights, copyright registrations and copyright applications, including,
without limitation, the copyright registrations and applications listed on
Exhibit A attached hereto and hereby made a part hereof, and all renewals,
extensions and continuations of any of the foregoing, all income, royalties,
damages and payments now and hereafter due and/or payable under or with

# 271489.v03 2/14/01 9:53 AM STHDO31.DOC 2759.134
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respect to any of the foregoing, including, without limitation, damages and
payments for past, present or future infringements of any of the foregoing and
the right to sue for past, present and future infringements of any of the

foregoing (all of the foregoing are sometimes hereinafter individually and/or
collectively referred to as the "Copyrights");

(11) patents and patent applications, including, without limitation,
the inventions and improvements described and claimed therein, all patentable
mmventions and those patents and patent applications listed on Exhibit B
attached hereto and made a part hereof, and ali reissues, divisions
continuations, renewals, extensions and continuations-in-part of any of the;
foregoing, and all income, royalties, damages and payments now and hereafter
due and/or payable under or with respect to any of the foregoing, including,
without limitation, damages and payments for past, present or future
infringements of any of the foregoing and the right to sue for past, present and
future infringements of any of the foregoing (all of the foregoing are

sometimes hereinafter individually and/or collectively referred to as the
"Patents");

(ii1)  trademarks, trademark registrations, trademark applications,
trade names, corporate names, company names, business names, fictitious
business names, trade styles, service marks, other business identifiers, prints
and labels on which any of the foregoing have appeared or appear, all
registrations and recordings thereof, and all applications in connection
therewith (other than "intent to use" applications until a verified statement of
use is filed with respect to such applications), including, without limitation, the
trademarks, trade names, service marks, registrations and applications listed on
Exhibit C attached hereto and hereby made a part hereof, and all renewals,
extensions and continuations of any of the foregoing, and all income, royalties,
damages and payments now and hereafter due and/or payable under or with
respect to any of the foregoing, including, without limitation, damages and
payments for past, present or future infringements of any of the foregoing and
the right to sue for past, present and future infringements qf any of the
foregoing (all of the foregoing are sometimes hereinafter individually and/or
collectively referred to as the "Trademarks");

(iv)  all license agreements between Mortgagor and any other party
with respect to any of the Copyrights or any of the Patent.s or any of the
Trademarks or any other copyright, patent, trademark, service mark or any
registration or application for registration or any other trade name Of
tradestyle, whether Mortgagor is a licensor or licensee under any such 1}c§nse
agreement, including, without limitation, the licenses llstgd on Exhibit D
attached hereto and hereby made a part hereof, other than license E}greements
which, according to their terms, may not be assigned without the prior consent

22
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of the other Person party thereto (unless such consent has been obtained) (all

of the foregoing license agreements and Mortgagor's rights thereunder are
referred to collectively as the "Licenses"); and

(v)  all nghts corresponding to any of the foregoing throughout the

world and the goodwill of Mortgagor's business connected with and
symbolized by the Trademarks.

Upon the occurrence of an Event of Default, Mortgagee, on behalf of itself and
Lenders, shall have the power, to the extent permitted by law, to exercise the rights and
remedies of a secured party provided under the Loan Agreement, including without limitation
the right to sell the Copyrights, Patents, Trademarks and Licenses.

, 3. Warranties, Representations and Covenants. Mortgagor warrants and
represents to Mortgagee that:

) No Copyright, Patent, Trademark or License has been adjudged
invalid or unenforceable or, has been cancelled, in whole or in part;

(i)  Each Copyright, Patent and Trademark material to the business,
operations, properties, assets or condition (financial or otherwise) of
Mortgagor or its Subsidiaries is valid and enforceable;

(iii)  Mortgagor is the sole and exclusive owner of the entire
unencumbered right, title and interest in and to each Copyright, Patent,
Trademark and License, free and clear of any liens, charges and encumbrances,
including, without limitation, licenses, shoprights and covenants by Mortgagor
not to sue third parties;

(iv)  Mortgagor has no notice of any suits or actions commenced or
threatened with respect to any of the Copyrights, Patents, Trademarks or
Licenses;

(v)  Mortgagor has the unqualified right to execute and deliver this
Mortgage and perform its terms;

(vij No License restricts the ability of Mortgagor to pledge,
mortgage and assign such License as contemplated by this Mortgage, except as
disclosed on Schedule 1 hereto;

(vii) Mortgagor has no notice of any }nfringement or unauthorized
use presently being made of any of the Copyrights, Pa?ents, Trademarks or
Licenses which would reasonably be expected to materially ad\_zersely affect
the fair market value of the Copyrights, Patents, Trademarks or L}cgnSQS or the
benefits to Mortgagee of this Mortgage, including, without limitation, the
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priority or perfection of the security interest granted herein or the remedies of
Mortgagee hereunder; and

(viii) ‘ Mortgagor has no notice of any suits or actions commenced or
threatened with respect to any Copyright, Patent, Trademark or License.

4. Restrictions on Future Agreements. '
Obligations shall have been satisfied in full and the Financli\r/fgrf;izl;niirt:esshgllﬁls: UL o
termmated (the "Loan Agreement Termination"), Mortgagor shall not, without thee :ien
erttep consent of Mortgagee, sell or assign its interest in, or grant any, license underpal? .
Copyrlght,_ Patent, Trademark or License, or enter into any other agreement with res e’ct ty
the Copynghts, Patents, Trademarks or Licenses which is inconsistent with the Obli pationo
un@er this Mortgage. Mortgagor further agrees that it shall not take any action, or err%lit .
action to be taken by others subject to its control, including licensees, or fE’lil tg take Zﬁi’!

action, which would adversely affect the validit -
y or enforcement of th
Mortgagee under this Mortgage. nt of the rights transferred to

5. New Copyrights, Patents, Trademarks, and Li

reprs:sTcnts and warrants that the Copyrights, Patents, Trademarks ;Jr:geisizzﬁsesh/ll?sr:fg g(())r:
Exhibits A, B, C and D, respectively, constitute all of the registered Copyrights, registered
Patents and registered Trademarks now owned by, and Licenses granted by or to i\/Iortgagor
If,. bgfore the Loan Agreement Termination, Mortgagor shall (i) become a\:vare of an);
f:x1stmg Copyrights, Patents , Trademarks or Licenses of which Mortgagor has not previously
informed mortgagee; (ii) obtain rights to any new Copyrights, patentable inventions, Patents,
Trademarks or Licenses, or (iii) become entitled to the benefit of any Copyrights, Patents,
Trademarks or Licenses or any improvement on any Patent, the provisions of this Mortgage
above shall automatically apply thereto. Mortgagor hereby authorizes Mortgagee to modify
this Mortgage by amending Exhibits A, B, C and D, as applicable, to include any such
(registered or unregistered) Copyrights, Patents, Trademarks and Licenses.

6. Rovalties; Term. The term of the security interests/mortgages granted
herein shall extend until the earlier of (i) the expiration of each of the respective Copyrights,
Patents, Trademarks and Licenses encumbered hereunder, and (ii) the Loan Agreement
Termination. Upon the occurrence of an Event of Default, Mortgagor agrees that the use by
Mortgagee of all Copyrights, Patents, Trademarks and Licenses shall be worldwide and
without any liability for royalties or other related charges from Mortgagee to Mortgagor.

7. Release of Mortgage. This Mortgage is made for collateral purposes
only. Upon the Loan Agreement Termination, Mortgagee shall take such actions as may be
necessary or proper to terminate and release its security interest in the Copyrights, Patents,
Trademarks, and Licenses created hereby and pursuant to the Financing Agreements, subject
to any disposition thereof which may have been made by Mortgagee pursuant hereto or

pursuant to the Loan Agreement.
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- . 8. Expenses. All actual and reasonable expenses incurred in connection
A e per torm::zlnce of any of the agreements set forth herein shall be borne by Mortgagor
es, costs and expenses, of whatever kind or nature, includi '
' , : , ng reasonable attorneys' fees

an legal expenses, incurred by Mortgagee in connection with the filing or recordingyof an
dgcn}llments (including all taxe§ in connection therewith) in public offices, the payment o}rl

ischarge of any taxes, maintenance fees, encumbrances or otherwis’e In protectin
malntalnmg_ or preserving the Copyrights, Patents, Trademarks and Licenses, or in defending’
%rr pgosecnll(tmg ag)L gctmns or proceedings arising out of or related to the Copyrights Patentsg
ademarks and Licenses, shall be borne by and pai i , ’

: , paid by Mortgagor on written d
Mortgagee and until so paid shall be add inci Obligations any
. ed to the principal amount of the Obligati

shall bear interest at the then applicable rate as set forth in the Loan Agreement tgations and

9. Duties of Mortgagor. Mortga -

commercially reasonable, (i) to file and prosecute gil%g;n?; 1;;}1,3:: thei iltny, 1tn e
or service mark applications pending as of the date hereof or ptii:ri thPa i T
Agreement Termination, (ii) to make application on uncopyrighted but 20 y 'ur}lfllbthe oan
on unpatented but patentable inventions and on trademarks and service pkyrlg fable quks,
(ii1) to preserve and maintain all rights in the Copyrights, Patents, Tr crln N S],(aS s
and (iv) to ensure that the Copyrights, Patents, Tradem’arks an(i Lii cmarks and Llcens§s
enforceable. Any expenses incurred in connection with Mortgagor's zgifgsaggensar:rildr:rnilin
Secthn 9 shall be borne by Mortgagor. Mortgagor shall not abandon any right to file Esl
copyright, patent, trademark or service mark application, or abandon any such Copyright
i,atilz)tr}l glr;dzvn;tirkair Llcgense without. the wri‘tten consent of Mortgagee. If Mortgagor fails,

' y of the foregoing duties, Mortgagee may perform said duties in
Mor’Fgagors name, to the extqnt permitted by law. Mortgagor agrees (i) to maintain the
qqahty of any and all products in connection with which the Trademarks are used, consistent
with the quality of said products as of the date hereof, except to the extent that the failure to
perform any of the following would not reasonably be expected to have a Material Adverse
Effect, and (ii) to provide Mortgagee, upon Mortgagee's request from time to time, with a
certificate of an officer of Mortgagor certifying Mortgagor's compliance with the foregoing.
Upon the occurrence and during the continuation of an Event of Default, Mortgagor agrees
that Mortgagee, or a conservator appointed by Mortgagee, shall have the right to establish
such additional product quality controls as Mortgagee, or said conservator, in its sole
rcised in a commercially reasonable manner, may deem necessary to assure
maintenance of the quality of products sold by Mortgagor under the Trademarks. Mortgagor
shall promptly, upon demand, reimburse and indemnify Mortgagee for all actual costs aqd
expenses of Mortgagee, including attorney's fees and expenses SO incurred by Mortgagee, 1n

the exercise of its rights under this Section 9.

judgment exe

10. Morteagee's Right to Sue. After the occurrence of an Event of Default,
Mortgagee shall have the right, but shall in no way be obligated, to bring suit in its own name
to enforce the Copyrights, Patents, Trademarks and Licenses, and, if Mortgagee shall
commence any such suit, Mortgagor shall, at the request of Mortgagee, do any and all lawful
acts and execute any and all proper documents required by Mortgagee in aid of such

_5-
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enforcement and Mortgagor shall promptly, upon demand, reimburse and indemnify
Mortgagee for all actual costs and expenses incurred by Mortgagee, including attorneys' fees
and expenses so incurred by Mortgagee, in the exercise of its rights under this Section 10.

11. Waivers. No course of dealing among Mortgagor, Mortgagee and the
Lenders, nor any failure to exercise, nor any delay in exercising, on the part of Mortgagee or
Lenders, any right, power or privilege hereunder or under the Loan Agreement shall operate
as a waiver thereof; nor shall any single or partial exercise of any right, power or privilege

hereunder or thereunder preclude any other or further exercise thereof or the exercise of any
other right, power or privilege.

12.  Severability. The provisions of this Mortgage are severable, and if any
clause or provision shall be held invalid and unenforceable in whole or in part in any
jurisdiction, then such invalidity or unenforceability shall affect only such clause or
provision, or part thereof, in such jurisdiction, and shall not in any manner affect such clause

or provision in any other jurisdiction, or any other clause or provision of this Mortgage in any
jurisdiction.

13. Modification. This Mortgage cannot be altered, amended or modified

in any way, except as specifically provided in Section 5 hereof or by a writing signed by the
parties hereto.

14.  Cumulative Remedies; Power of Attorney; Effect on Loan Agreement.
All of Mortgagee's rights and remedies with respect to the Copyrights, Patents, Trademarks
and Licenses, whether established hereby or by the Loan Agreement, or by any other
agreements or by law shall be cumulative and may be exercised singularly or concurrently.
Upon the occurrence and during the continuation of an Event of Default, Mortgagor hereby
authorizes Mortgagee to make, constitute and appoint any officer or agent of Mortgagee as
Mortgagee may select, in its sole discretion, as Mortgagor‘s' true and lawful attorney-in-fact,
with power to (i) endorse Mortgagor's name on all applications, documents, papers and
instruments necessary or desirable for Mortgagee in the use of any or all of the Copyrlghts%
Patents, Trademarks and Licenses, or (ii) take any other actions with respect tc]; any o; altl)ec;t
the Copyrights, Patents, Trademarks anq Licenses as Mpﬂgggee deerrclls to eml.nall1 s0 et
interest, or (iii) grant or issue any exclusive or non-exclusive llgense under any e

’ Trademarks or Licenses to any Person, or (iv) assign, pledge, convey
Ccl’lpyn'ghtst’rpr?;?gtst,itle in or dispose of any or all of the Copyrights, Patents, Tradernarl;s }(;r
otherwise tra . ] - all of the
i Person, or (v) take any other actions with respect to any -
Iéﬁ:;:i?ht? I?:t};nts, Trademagks and Licenses as Mortgagee deems t0 be in its b:stt (;rgc:rg(s);sé
’ i 11 that such attorney-in-fact shall lawfully do or cause

Mortgagor hereby ratifies @ i led with an interest, shall be irrevocable
by virtue hereof. This power of attorney, being coup

that this
until the Loan Agreement Termination. Mortgagor acknowledges and agrees

ict 1 ' ies of Mortgagee
Mortgage is not intended to limit or restrict in any way the rights and remed
or Lenders or their respective successors trans

ferees and assigns under the Loan Agreement
1 i eme
but rather 1s intended to facilitate the exercise of such rights and 1

dies. Mortgagee and

-6-
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f;ld: other ;;a:.iesl\ihall have, in addition to all other rights and remedies given it or them by
e terms of this Mortgage and the Loan Agreement, all 1i '

: - , ghts and remedies allowed by 1
and the rights and remedies of a secured party under the Uniform Commercial Code (orysuacﬁ

other applicable law) as enacted in any jurisdiction 1 :
y jurisdiction -
Trademarks or Licenses may be located. : in which the Copyrights, Patents,

15. Binding Effect; Benefits. This M '

: in, : . ortgage shall be bindi
Mortgagor and its respective successors and permitted assigns, and shall inure to ttllr;gbeup(f)'n
of Mortgagee and Lenders, their successors, nominees and assigns. ne

16. GOVERNING LAW THIS MO

. RTGAGE SHAL
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTEIilNBE
LAWS OF THE STATE OF ILLINOIS. At

17. CONSENT TO FORUM AND WA
rggiﬁ%ﬁ IC‘[IEETLENDERS TO MAKE THE LOANS, g%l:/SIDENE%D Igil{)'[fjl?lg
AND THIS AGREEMENT, MORTGAGOR IRREVO
AGREES THAT, SUBJECT TO MORTGAGEE'S OLUTE
ELECTION, ALL SUITS, ACTIONS OR OTHER PROCSI?];J;EINQI;H?N iisYOI\;VU:l]’Z
MANNER OR RESPECT ARISING OUT OF OR FROM OR RELATED TO THIS’
AGREEMENT OR ANY DOCUMENTS EXECUTED IN CONNECTION
HEREWITH, SHALL BE SUBJECT TO LITIGATION THE SUPERIOR COURT OF
COOK COUNTY, ILLINOIS OR, AT MORTGAGEE'S OPTION, THE UNITED
STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION. MORTGAGOR HEREBY CONSENTS AND SUBMITS TO’
THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT LOCATED
WITHIN COOK COUNTY, ILLINOIS. MORTGAGOR HEREBY WAIVES ANY
RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY SUIT,
ACTION OR OTHER PROCEEDING BROUGHT AGAINST MORTGAGOR BY
MORTGAGEE IN ACCORDANCE WITH THIS SECTION. MORTGAGOR AND
MORTGAGEE HEREBY WAIVE, TO THE EXTENT PERMITTED BY LAW,
TRIAL BY JURY. MORTGAGOR FURTHER WAIVES ANY BOND OR SURETY
OR SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER,

BE REQUIRED OF MORTGAGEE.

18.  Headings. Paragraph headings used herein are for convenience only
and shall not modify the provisions which they precede.

19.  Further Assurances. Mortgagor agrees {0 execute and deliver such
further agreements, instruments and documents, and to perform such further acts, as
Mortgagee shall request from time to time in order to carry out the purpose of this Mortgage

and agreements set forth herein.
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20.  Survival of Representations. All representations and warranties of
Mortgagor contained in this Mortgage shall survive the execution and delivery of this
Mortgage and shall be remade on the date of each borrowing under the Loan Agreement.
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IN WITNESS WHEREQF, Mortgagor has duly executed this Mortgage in favor of
Mortgagee as of the date first written above.

WEC COMPANY
“Vius, QM

AGREED AND ACCEPTED THIS
7] day of February, 2001.
FLEET CAPITAL CORPORATION,

as Administrative Agent

Its__y LCE p QES
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The foregoing Copyright, Patent, Trademark and License Mortgage was executed
and acknowledged before me this f’_’: day of February, 2001 by "\horod . ;/a,ou ,

personally known to me to be the ¥ Ay s AaJd—  of WEC Company, a \elapicorporation,
on behalf of such corporation.

‘OFFICIAL SEAL CXP(MEIJCNO Ji /U“L(‘/ﬂ\

CHRISTINE DANALEWICH Notary Public
NOTARY PUBLIC, STATE OF iLLINQIS

My Commission expires:

- AS - 2.0\
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